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The bite of a genetically altered spider granted high-school student Peter Parker incredible, arachnid-like powers: strength, agility, a 
spider-like sixth sense warning him of personal danger, and most amazing of all-- Pater can walk on walls. When a burglar killed his 
beloved Uncle Ben, @ qrief-stricken Pater vowed to use his amazing abilitias to protect his fellow man. He learned the invaluable 
Ipsson that with great power there must also come great responsibility! 


Captain America, Iron Man, The Wasp, Thor, Hawheyp, The Black Widow, and Giant Man are THE ULTIMATES! Brought together by the 
Bspionage agency known as $.H.1.€.0.0., The Uitimates serve as @ super hero defense initiative protecting the world from whatever 
threatens to destroy it! 


PREVIOUSLY IN ULTIMATE Sit 


After being apprehended by Spider-Man, The Green Goblin, Dr. Octopus, Sandman, Electro and Kraven the Hunter were being held in @ 
S.HLELD. containment center. 


Now the worst has happened as all five have escaped. While Nick Fury took the Uitimates to search for them, the villains attacked 
and destroyed the Uitimates’ stronghold, the Triskelion, and kidnapped Peter. 


The Ultimates finally tracked them down on the White House lawn! Let the battle begin! 


Brian Michael Bendis story 


peocits Tepwor Hairsine Danny Miki inves 
Avalon Studios Chris Eliopowlos MacKenzie Cadenhead Nick Lowe 
colors lpttears assistant editor assistant aditor 
John Cassaday C.B. Cebulski Ralph Macchio Joe Quesada Dan Buckipy 
cover artist associate editor editor editor in chief publisher 


© 2011 Marvel Characters, Inc. All rights reserved. All characters featured in this issue and the distinctive names and likenesses thereof, and all related indicia are 
trademarks of Marvel Characters, Inc. No similarity between any of the names, characters, persons, and/or institutions in this magazine with those of any living or 


dead person or institution is intended, and any such similarity which may exist is purely coincidental. 


we I 
Py, 


Fu, 
ae et 


f 5.H.1.E.L.0. Control, I 

| need a Cirect download 

| to coordinate a genetic 
lock and engage a 
temporary genetic 
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Z we're onit, © 


T need it 
kinda now. 


We're having 
multiple power 
surges because f 
of all the 
interference 
from Thor and 
Electro. 


We're doing 


ourkkkzzaatt... = 


We can only 


load one 
genetic 
sequence at 
a time, Mr. 
Stark. Whose 
do you want- 
zzccrraahhllee 


Arr... My 
armor is 
Greacheo! 


Alepeat, 


my armor |; 


Mr. Starkkkaarrkk!! 
Come inzzaaa... 


I-I-I- have to. 
He's going to Kill 
my aunt. 
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usefull 


7 Your aunt. We have \ = 
her in protective , 
custody. Me 
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We picked 
her up right after 
he kidnapped 

you. 
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Parker t 
T told you 
TOo-- 
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US 
Me. 


f Octavius, look V You were aman 
\ what you've done of science. Aman 
to yourself. of impeccable-- 


lecture 
me. 
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And that makes 
me the first person 
in the history of the 
world to be totally 

covered in 
Gingivitis. 


| ( there you 
ea are... 


show, my wife, 
my everuthing 
because of 
a bou!! 


Well, little boy, Ihave 
become what Ihave become § 
for one single purpose. 


To teach 
you what 
humiliatio 


I'm going 
to eat your 


T'm going 
to go with the 
Sandman file. 


File 
received. 


Which genetic 
code sequence do 
you want first? 


aggh! Hold 


on, my armor has 
‘ to reboot. 


File upload 
complete. 
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It's over, 
Osborn!! 


_At is my 
honor To Kill 
YOU Today. 
lf not for 
YOU T would 
not-- 
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f Captain, even 
} ThOUgh yOu and 
ZS T are beside the 
a POint OF all 
This... 
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I WANT TO 
DID THIS TO-- 


They told 
me to tell 


you... 


